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CENTRAL OFFICE LEASE AGREEMENT

%HS CENTRAL OFFICE LEASE AGREEMENT (“Agreement™) is made this

, 1997 _ by and between SOUTHWESTERN BELL
TELEPHONE co ANY, a Missouri corporation ("SWBT"), and SOUTHWESTERN
B

LL N R INC. a Delaware corporation (“Tenant™),

WITNESSETH

WHEREAS, SWBT has space available in the Building (as defined herein) that it
is willing to lease;

WHEREAS, the Tenant needs space for telecommunications equipment and has
determined that the Building would be suitable.

NOW THEREFORE, in consideration of the mutusl agreements and covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, SWBT and the Tenant (the “parties™) agree as follows:

ARTICLE I - PREMISES

1.1 m;g_ug Subject to this Agreement, SWBT grants to Tenant the right to
use the premises described on Exmb:t_x_annmmmﬂmmrmm
' d 4 Application ) (“Premises™), attached
mdmwmdmmmwmmnlmmmcwof&m_@x
County of Jackson, State of Missouri.

1.2 Relocstion. Notwithstanding Section 1.1, in the event that SWBT determines
it necessary for the Premises to be moved within the building in which the Premises is
located (“Building™ or to another building of similar characteristics, the Tenant is
required to do so. In such an event, the Tenant shall be responsible for the preparation of
the new premises at the new location if such relocation arises from circumstances beyond
the reasonable control of SWBT, including condemnation or government order or
regulation that makes the continued occupancy of the Premises or Building unlawful or
uneconomical in SWBT's sole judgment. Otherwise SWBT shall be responsible for any
such preparation.

In the ecvent that the Tenant requests that the Premises be moved within the
Building or to another SWBT building, SWBT shall permit the Tenant to relocate the
Premises, subject to the availability of space and associsted requirements. The Tenant
shall be responsible for all applicable charges associated with the move, including the
reinstallation of its equipment and facilities and the preparation of the new Premises and
the new building as applicable.

In either such event, the new premises shall be deemed the “Premises” and the new
“Building™ for purposes of the Agreement.

g 1.3 The Premises. SWBT:grees,nttheTmntssolecostmdexpensc
umfmmmmemmmmm«mthw«hudnwmgsmd
specifications entitled _f

: Ml v illi!ﬁ € !hm!llh 5112& which oo mments, marked




4
Exhibit _]_, are attached and incorporated herein. The preparation shall be arranged by
SWBT in compliance with all applicable codes, ordinances, resolutions, regulations and
laws. After the Tenant has made the initial payments required by Section 4.4, SWBT
agrees to pursue diligently the preparation of the Premises for use by the Tenant,

ARTICLE II - EFFECTIVENESS
This agreement shall be effective upon receipt of SWBT of the initial payments specified
in Section 4.4, whereupon SWBT shall begin preparing the Premises for the Tenant.
Payment to SWBT of the remaining charges under that Section shall be due upon

completion and prior to the Tenant being permitted access to the Premises for purposes
other than inspection.

ARTICLE Il - TERM

3.1 Commencement Date. This Agreement shall be & term of __Five _(5) years,
beginning on the “Commencement Date.” The term shall automatically renew unless
cither party gives written notice to the contrary at least ninety (90) days prior to the fifth
anniversary of the commencement date. The “Commencement Date™ shall be the first
day upon which Tenant begins placing its equipment in the Premises.

3.2 Qccupsncy. Unless there are unusual circumstances, SWBT will notify the
Tenant that the Premises is ready for occupancy within |54 days after receipt of the
initial payments due under Sections 4.4. and 4.5. The Tenant must take possession of the
premises within sixty (60) days after receipt of such notice. Possession is deemed to
have been taken under this Agreement when Tenant begins to place any personal property
in the Premises. If the Tenant fails to take possession within such period, this Agreement
is terminated except that the Tenant shall be liable in an amount equal to the unpaid
balance of the charges due hereunder.

ARTICLE IV - PREMISES CHARGES

to SWBT a charge of pinetee SR hared o I3 18Dty ¥
cents (519.838.87) per month for use of the Premises. The monthly charge msy be
increased upon thirty (30) dsys' notice by SWBT, but no more than once per calendar
year. Should SWBT increase the monthly charge, Tenant may cancel Agreement upon
thirty (30) days notice thereafter. ‘
4.2 Billing Biﬂin;shaﬂmonor;bommezsmdlyofe‘c_hmgqﬂ:.mm
psyment due thirty (30) days from the bill date. SWBT may change its billing date
ractices thirty (30) potice to the Tenant.
P 4.3w. Theone-ﬁmechngeforprepuinsthe?mimfofuse
D e 100 Proiion Chargt . hich consiss of o componeas
four Dollars ($939.184.00) (“Preparation ) ot two ents:
(i)mechngeusochwdwiﬂxmodifyhgtbe&ﬁl@gwgnkemelfmmnmlgble
(“CommonChnxe"),md(ﬁ)dnchrgensmmedwnh?repmnsmePumﬁm
(“Premises Charge™). Of the Preparation Charge two hundred nineteen thousand Dollars
($219,000.00) is the estimate for subcontractor charges (“Subcontractor Charges™).

i
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4..4 Pavment of Common Charges. Prior to any obligation of SWBT to start any
preparation of the Premises, the Tenant shall pay SWBT fifty percent (50%) of the
Premises Charge and shall be due no later than ten (10) business days after the
Agreement has been executed. The remainder of the Premises Charge is due upon
completion and prior to occupancy by the Tenant.

4.5 Payment of Common Charges. (a) In addition and prior to any obligation on
SWBT to start any preparation of the Building, the Tenant shall pay SWBT fifty percent
(50%) of the Common Charge. The other fifty percent (50%) of the Common Charge is
due upon completion and prior to occupancy by the Tenant.

(b) The first entity to which SWBT provides space in the Building, whether as a
lease or as a physical collocation, shall be responsible for all costs incurred by SWBT
associated with the preparation of the Building to provide initial space ("Initial Common
Charge™). Thereafter the Initial Common Charge will be prorated and the prorated share
refunded to the previous tenant(s)/physical collocator(s) as additional entities use space in
the Building within (12) months of the first billing date of the initial monthly charge for
the first entity in the Building, using the following schedule:

Eat Initial C. o
st 100% NA
2nd 50% 50%
3rd 33 1/3% 16 2/3%
4th 25% 8 1/3%

5th and beyond 0% 0%

To the extent that such an entity uses & space other than such initial space, SWBT shall
refund to the Tenant the portion of the Initial Common Charge spplicable to such entity
based on the relative use of such initial space in a manner consistent with the above
methodology and other terms of this Agreement. The obligation for a refund is
conditioned upon any law or regulstion or governmental decision that may affect or
foreclose such refund or SWBT"s ability to perform the proration.

(c) No interest will be paid on refunds. Reﬁndsshallbebuedfmdnlniﬁd
ComonChsuemﬂypddbyd:eﬁrumﬁtymvidedminmeMdmg.

(d) Nuwithmdinshabove,SWBTthnooblipﬁonmmitmy
mothwouldmﬂthSWBTbeingmblemminﬂanmtof&epmaa
Charge, irrespective of whether paid by the Tenant and/or any subsequent entity, or to
remitanyamo\mtbaseduponehnganotacmnycollm

(e)TmmnthﬁmWiuwnﬁmmedmd&
mmmmumasmTMmmwmtmt
hereunder, subject to reasonable notice and a reasonable non-disclosure agreement, if

requested by SWBT.
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4.6 Qccupancy Conditioned on Payment. SWBT shall not permit the Tenant to
have access to the Premises for any purpose other than inspection until SWBT is in
receipt of complete payment of the Preparation Charge.

4.7 Subcontractor Charges. Within one hundred tweaty (120) days of the
completion date of the Premises, SWBT shall perform a true-up of all Subcontractor
Charges using the actual amounts billed by subcontractors. Any amounts incurred above
the Subcontractor Charges will be billed to the Tenant or, alternatively, any amount
below such Charges will be remitted to the Tenant.

4.8 Breach Prior to Commencement Date. In the event that the Tenant materially
breaches this Agreement by purporting to terminate this Agreement after SWBT has
begun preparation of the Premises but before SWBT has been paid the entire amounts due
hereunder, then in addition to any other remedies that SWBT might have, the Tenant shall
be liable in the amount equal to the non-recoverable costs less estimated net salvage.
Non-recoversble costs include the non-recoverable cost of equipment and material
ordered, provided or used; trued-up Subcontractor Charges, the non-recoverable cost of
installation and removal, including the costs of equipment and material ordered, provided
or used; labor; transportation and any other associated costs.

49 Late Payment Charge. In the event that any charge is not paid when due, the
unpaid amounts shall bear interest in accordance with the terms and conditions set forth
in SWBT's intrastate tariff late payment provision(s) applicable to access services for the
State in which the Premises is located, or the highest rate permitted by law, whichever is
lower, from the due date until paid.

ARTICLE V - USE OF PREMISES

5.1 Natre of Use. Consistent with the nature of the Building and the
environment of the Premises, the Tenant shall not use the Premises for general office,
retail, or sales purposes. No signage or markings of any kind by the Tenant shail be
permitted on the Building or on the grounds surrounding the Building.

5.2 Equipment List. A list of all of the Tenant's equipment and facilities that will
be placed within the Premises is set forth on Exhibit _1_, attached and incorporated
‘herein, with the associated power requirements, floor loading, and beat release of each
piece. The Tensnt warrants and represents that Exhibit _]_ is s complete and accurate
ﬁstmdwhoﬂedga&ﬁmyincompletenmminmwywouldbumﬂer@dbrg&qh
of this Agreement. The Tenant shall not place or leave any equipment or facilities within
demimbeymdMeﬁmdexhibit_LwiwﬂnmwﬁMcomtof
SWBT.

-

2. absequent Request o Place Equioment. In the event that subsequent to
theexewﬁonofthisAgeementtheTenmdaimmplneinthe.anisesmy
eqﬁpmeﬁmfacﬂiﬁesnotsﬂfoﬂhon&xhibit_bmeTQmMﬁnmthWBT.a
wﬁmﬁnmddescdpdonﬂx«eofmbmnﬁdlyinmefamofw&ymchu
attached and incorporated. Thauﬁet.iniusoledisaeﬁon,swn‘tmy.gmwde such
wﬁmm«mmdiﬁmmymhm:dadﬁﬁmq?m«qsmg::n;::

includi ineering design charges any additional requirem
?;qp‘::ermd“‘:’smmﬂlmg mquiremennformhlimdmddembedeqmpmentmdlor
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facil.ities. Upon the e:.tecution by both parties of & final list and description, including any
applicable charges, this Agreement shall be deemed to have been amended to include the
terms and conditions of the final list and description.

5.2.2 Limitations. The foregoing imposes no obligation upon SWBT to purchase
additional plant or equipment, relinquish used or forecasted space or facilities, or to
undertake the construction of new quarters or to construct additions to existing quarters in
order to satisfy a subsequent request for additional space or the placement of additional
equipment or facilities.

5.3 Administrative Uses. The Tenant may use the Premises for placement of
telecommunications equipment and ancillary facilities, as well as associated office space
for technical personnel monitoring and maintaining such equipment and facilities. The
Tenant's employees, agents and contractors shall be permitted access to the Premises at
all reasonable times, provided that the Tenant's employees, agents and contractors comply
with SWBT's policies and practices pertaining to fire, safety and security. The Tenant
agrees to comply promptly with all laws, ordinances and regulations affecting the use of
the Premises. Upon the expiration of the Agreement, the Tenant shall surrender the
Premises to SWBT, in the same condition as when first occupied by the Tenant, ordinary
wear and tear excepted.

5.4 Threst to Network or Facilities. Any use of the Premise or activities therein
which represent a significant demonstrable technical threat to SWBT's network or
facilities, including the Building, are strictly prohibited and constitute a material breach
of this Agreement.

5.5 Interference or Impairment. Notwithstanding any other provision hereof, the
characteristics and methods of operation of any equipment or facilities placed in the
Premises shall not interfere with or impair service over any facilities of SWBT or the
facilities of any other person or entity located in the Building; create hazards for or cause
damage to those facilities, the Premises, or the Building; impair the privacy of any
communications carried in, from, or through the Building; or create hazards or cause
physical harm to any individual or the public. Any of the foregoing events would be a
material breach of this Agreement.

- 5.6 Interconpection to Others. The Tenant shall not be permitted to directly
connect to any third party’s facilities and/or services within the Building.

5.7 Personalty and its Removal. Subject to this Article, the Tenant may place or
install in or on the Premises such fixtures and equipment as it shall deem desirable for the
conduct of business. Personal property, fixtures and equipment placed by the Tenant in
the Premises shall not become a part of the Premises, even if nailed, screwed or otherwise
fastened to the Premises, but shall retain their status as personalty and may be removed
by Tenant at any time. Any damage caused to the Premises by the removal of such

0 shall be promptly repaired by Tenant at its expense. .
o pert;"s Alterations. InnocaseshnllﬂxeTcnantormypmon.purp?tﬁn.gtobemng
through or on behalf of the Tenant make any rearrangement, modification, improvement,
addition, repair, or other alteration to the PremisesortheBuﬂ@mg WlﬂIOI:lt dle.udvmce
written permission and direction of SWBT. SWBT shall consider a modification,
improvement, addition, repair, ot other alteration requested by the Tenant, provided that
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SWBT shall have the right to reject or modify any such request. The cost of any such

construction shall be paid by Tenant in accordance with SWBT's then-standard custom
work order process.

ARTICLE VI - STANDARDS

6.1 Minimum Standards. This Agreement is made available subject to and in
accordance with the (i) Bellcore Network Equipment Building System (NEBS) Generic
Requirements (GR-63-CORE and GR- 1089-CORE), as may be amended at any time and
from time to nme, and any successor documents; (ii) SWBT's Technical Publication for
Central Office Floor Space Arrangements dated July, 1996, as may be amended from
time to time; (iii) SWBT's Technical Publication 76300, Installation Guide, followed in
installing network equipment and facilities within SWBT central offices, as may be
amended from time to time; (iv) SWBT's Emergency Operating Procedures, as may be
amended from time to time; and (v) any statutory and/or regulatory requirements in effect
at the execution of this Agreement or that subsequently become effective and then when
effective. The Tenant shall strictly observe and abide by each.

6.2 Revisions. Any revision to SWBT's Technical Publication for Central Office
Floor Space Arrangements, its Technical Publication 76300, or its Emergency Openating
Procedures shall become effective and thereafter applicable under this Agreement thirty
(30) days after such revision is released by SWBT; provided, however, that any revision
made to address situations potentially harmful to SWBT's network or the Premises, or to
comply with statutory and/or regulatory requirements shall become effective
immediately.

6.3 Compliance Certification. The Tenant warrants and represents compliance
with the Bellcore Network Equipment Building System (NEBS) Generic Requirements
(GR-63-CORE and GR-1089-CORE) for each item set forth on Exhibit _]. The Tenant
also warrants and represents that any equipment or facilities that may be placed in the
Premises pursuant to Section 7.2.1 or otherwise shall be so compliant. DISCLOSURE
OF ANY NON-COMPLIANT ITEM ON EXHIBIT _] , PURSUANT TO
SECTION V, OR OTHERWISE SHALL NOT QUALIFY THIS ABSOLUTE
" CERTIFICATION IN ANY MANNER.

ARTICLE VII - RESPONSIBILITIES OF THE TENANT

7.1 Contact Number. The Tenant is respoasible for providing to SWBT personnel
a contact number for Tenant technical personnel who are readily accessible 24 hours a
day, 7 days a week, 365 days a year. _

7.2 Removal- The Tenant is responsible for removing any equipment, property or
othetitemsthatitbﬁnpinﬁothehemisaormyodmputoftthm.ldmg,'lthen_mt
fnﬂswremovemyequipmennpropaw,orothaim&omdnmmthmthmy
(30)daysaﬁerdisconﬁnmneeofuse,SWBTmaypafomdnmo\(dmndhnge
dnTcnmtformymmﬂdsusedinmymhmmov‘Lmdthem!equt.onmch
removal at the then-applicable hourly rate for custom work. Further, in addition to the
other provisions herein, the Tenant shall indemnify and hold SWBT harmless from any
andallclaims.expeuscs,fees,otodxercostsassocinedwithmymhremovﬂbySWBT.
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73 V ' . The Tenant is responsible for immediate
verbal notification to SWBT of significant problems which could impact or degrade
SWBT's network, facilities, or services, and for providing an estimated clearing time for
restoral. In addition, written notification must be provided within tweaty-four (24) hours.

ARTICLE VIII - QUIET ENJOYMENT
Subject to the other provisions hereof as may be required by law, SWBT
covenmtsthatithasﬁxllrightmdunhoritytopemitmeuseofthePremisesbythe
Tenant and that, so long as the Tenant performs all of its obligations herein, the Tenant
may peaceably and quietly enjoy the Premises during the term hereof.

ARTICLE IX - ASSIGNMENT
The Tenant shall not assign or otherwise transfer this Agreement, neither in whole
nor in part, or permit the use of any part of the Premises by any other person or entity,
without the prior written consent of SWBT. Any purported assignment or transfer made
without such consent shall be voidable at the option of SWBT. The Tenant shall not
permit any third party to jointly occupy the Premises. -

ARTICLE X - CASUALTY LOSS
10.1 Damage to Premises. If the Premises are damaged by fire or other casualty,
and
(i)  The Premises are not rendered untenantable in whole or in part, SWBT shail
repair the same at its expense (as hereafter limited) and the rent shall not be
abated, or
(ii) The Premises are rendered untenantable in whole or in part and such damage
or destruction can be repaired within ninety (90) days, SWBT has the option
to repair the Premises at its expense (as hereafter limited) and rent shall be
proportionately abated while Tenant was deprived of the use. If the Premises
cannot be repaired within ninety (90) days, or SWBT opts not to rebuild, then
this Agreement shall (upon notice to the Tenant within thirty (30) days
' following such occurrence) terminate as of the date of such damage.
Any obligation on the part of SWBT to repair the Premises shall be limited to repairing,
restoring and rebuilding the Premises as originally prepared for the Tenant and shall not
include any obligation to repair, restore, rebuild or replace anmy alterations or
improvemenumldebylheTemm«bySWBTonreq\mtofmeTmt;otmyﬁxm
or other equipment installed in the Premises by the Tenant or by SWBT on request of the
Tenant.

10.2. Damage to Building. In the event that the Building shall be so damaged by
fire or other casualty that closing, demolition or substantial alteration or recomstruction
dmwfshdLinSWBTsopiniombeadviuble.Mqumqumgmn&ePuqnfcs
maybemﬂ'ectedﬂmeby.SWBT,uiuopﬁommytummmquygmg
the Tenant ten (10) days prior written notice within thirty (30) days following the date of
such occurrence, if at all possible.
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ARTICLE XI - RE-ENTRY

If the Tenant shall default in performance of any agreement herein, and the default
shall continue for thirty (30) days after receipt of written notice, or if the Tenant is
declared bankrupt or insolvent or makes an assignment for the benefit of creditors, SWBT
may, immediately or at any time thereafter, without notice or demand, enter and repossess
the Premises, expel the Tenant and any claiming under the Tenant, remove the Tensnt's
property at Tenant’s expense, forcibly if necessary, and thereupon this Agreement shall
terminate, without prejudice to any other remedies SWBT might have.

ARTICLE XII - LIMITATION OF LIABILITY

12.1 Limitation. All equipment and property in or about the Premises shall be at
Tenant’s sole risk, and Tenant does hereby, now and forever, release SWBT from any
claims for personal or property damages, unless caused by or contributed to by the willful
or gross negligent acts or omissions of SWBT. In no event shall SWBT be responsible
for any indirect, special, consequential, lost profit, or punitive damages, whether in
contract or tort.

SWBT shall have no liability whatsoever to the customers of the Tenant for claims
arising from the provision of any service provided by the Tenant to its customers.

12.2 Third Parties. The Tenant aciknowledges and understands that SWBT may
provide space in or access to the Building to other persoas or entities (“Others™), which
may include competitors of Tenants; that such space may be close to the Premises,
possibly including space adjacent to the Premises and/or with access to the outside of the
Premises; and that the cage around the Premises is a permeable boundary that will not
prevent the Others from observing or even damaging the Tenant's equipment and
facilities. In addition to any other applicable limitation, SWBT shall have sbsolutely ao
liability with respect to any action or omission by any Other, regardless of the degree of
culpability of any such Other or SWBT, and regardless of whether any claimed SWBT
liability arises in tort or in contract. The Tenant shall save and hold SWBT harmless
from any and all costs, expenses, and claims of or through the Tenant that are associated
with any such acts or omission by any Other.

ARTICLE XIII - INDEMNIFICATION OF SWBT

In addition to any other provision hereof, the Tenant agrees to indemnify, defend
and save harmless SWBT (including its officers, directors, employees, and other agents)
&ommyndaﬂcﬁmgﬁabiﬁﬁeghmdmg&ﬁmpuﬂﬁmmmq's_fm
or other expenses of any kind, arising in connection with Tenant's use of the Premises,
conduct of its business or amy activity, in or about the Premises, performance of any
termsofﬂ:isAgreemcngmnyactoromiuionofﬁeTenmt(incMingmoﬁm,
directors, employees, agents, contractors, servants, invitees, or licensees). Defense of any
claim shall be reasonably satisfactory to SWBT.
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ARTICLE XIV - SERVICES, UTILITIES, MAINTENANCE AND FACILITIES

14.1 Qperating Services. SWBT, at its sole cost and expense, shall maintain for
the Building customary building services, utilities (excluding telephone facilities),
including janitor and elevator services, 24 hours a day, 365 days a year. Any business
telephone services ordered by the Tenant for its administrative use within its Dedicated
Space will be provided in accordance with applicable SWBT tariffs.

14.2 Utilities. SWBT will provide negative DC and AC power, back-up power,
heat, air conditioning and other environmental support necessary for the Tenmant's
equipment, in the same manner that it provides such support items for its own equipment

14.3 Maintenance. SWBT shall maintain the exterior of the Building and grounds,
and all entrances, stairways, passageways, and exits used by the Tenant to access the

14.4 Legal Requirements. SWBT agrees to make, at its expense, all changes and
additions to the Premises required by laws, ordinances, orders or regulations of any
municipality, county, state or other public authority including the furnishing of required
sanitary facilities and fire protection facilities.

ARTICLE XV - LIMITATION OF ACTIONS; DISPUTE RESOLUTION

15.1 Fipality of Disputes. No claim arising from this Agreement shall be brought
more than twenty-four (24) months from the date of occurrence which gives rise to the
claim.

15.2 Altemative to Litigation. The parties desire to resolve disputes arising in
connection with this Agreement without litigation. Accordingly, except for action
seeking a temporary restraining order or an injunction related to the purposes of this
Agreement, or suit to compel compliance with this dispute resolution process, the parties
agree to use the following aiternative dispute resolution procedure as their sole remedy
with respect to any controversy or claim arising from or relating to this Agreement.

15.3 Resolution of Disputes Between Parties. At the written request of a party,
ceach party will appoint a knowledgeable, responsible representative to meet and negotiate
in good faith to resolve any dispute arising under this Agreement. The location, form,
frequency, duration and conclusion of these discussions shall be left to the discretion of
the representatives. Umwmmmewuﬁmmymoﬁadww
dispute resolution procedures, such as mediation, to assist in the negotiations.
Discussions and correspondence among the representatives for purposes of settiement,
exempt from discovery and production, shall not be admissible in the arbitration
described below or in sny lawsuit without the concurrence of all parties. Documents
identified in or provided with such communications, which are not prepared for purposes
of the negotiations, are not so exempted and, if otherwise admissible, may be admitted in
evidence in the arbitration or lawsuit. L

15.4 Arbitration. If the negotiations do not resolve the dispute within sixty (60)
daysofd:einiﬁdwﬁmnreq\nstd\edispunshaﬂbembmimdwbmdmgublmopby
asinglearbimorpnmmmmeCommmidArbiuﬁoanluofmemqencm
Arbitration Association. A Party may demand such arbitration in accordance with the
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procedures set forth in those rules. Discovery shall be controlled by the arbi
shall be permitted only to the extent set forth in this Section. Eachb:my may m:n:
writing to the other party, and the receiving party shall so respond, to a maximum of any
combination of thirty-five (35) (none of which may have subparts) of the following:

(s) Interrogatories

(b) Demands to produce documents

(¢) Requests for admission
Additional discovery may be permitted upon mutual agreement of the parties. The
arbitration hearing shall be commenced within sixty (60) days of the demand for
arbitration. The arbitration shall be held in the state of Missouri. The arbitrator shall
control the scheduling so as to process the matter expeditiously. The parties shall submit
written briefs five days before the hearing. The arbitrator shall rule on the dispute by
issuing a written opinion within thirty (30) days after the close of hearings. The arbitrator
has no authority to order punitive or consequential damages. The times specified in this
section may be extended upon mutual agreement of the parties or by the arbitrator upon a
showing of good cause. Judgment upon the award rendered by the arbitrator may be
entered in any court having jurisdiction.

15.5 Costs. Each party shall bear its own costs of these procedures. A party
seeking discovery shall reimburse the responding party the costs of production of
documents (including search time and reproduction costs). The parties shall equally split
the fees of the arbitration and the arbitrator.

ARTICLE XVI - SUCCESSORS BOUND
Without limiting Article XI hereof, the conditions and agreements contained
herein shall bind and inure to the benefit of SWBT, the Tenant and their respective
successors and, except as otherwise provided herein, assigns.

ARTICLE XVII - CONFLICT OF INTEREST
The Tenant represents that no employee or ageat of SWBT has been or will be
employed, retained, paid a fee, or otherwise has received or will receive any personal
compensation or considerstion from the Tenant, or any of the Tenant's employees or
agents in connection with the arranging or negotiation of this Agreement or associated
documents.

ARTICLE XVIII - NON-EXCLUSIVE REMEDIES
Nomedybueinconfareduponisintendedwbemluﬁveofmyodmmedy
ineqnﬁty.providedbth,o(othuwise,MmhMbein.ddiﬁmwevuyothamch

remedy.
ARTICLE XIX - NOTICES e demand.
Except as may be specifically permitted in this Agreement, any notice, demanc, or
ptymentmq\ﬁmdaduiredmbegiveubyonepmywlheoﬁgtmﬂlpmwnqu
Mbevdidandwﬁdmtifﬁsp&bedbynﬁwedamﬁdmmwpt
mquesMpomgeprepdiindnUnimdSmsmlﬂs.abyﬁcnpﬂemmsann;
provided.however,thunodmscntbymhreg'morwﬁﬁedumlshlllbeeﬂ'ecuve
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on the durd business day after mailing and those sent by facsimile transmission shail only
be effective on the date transmitted if such notice is also sent by such registered or

certified mail no later than the next business day after transmission, all addressed as
follows:

If to SWBT: Account Manager-CPAT, One Bell Plaza, Room 522, Dallas, TX 75202

If to the Tenant: Director-Planning & Design, 1651 N. Collins Blvd., Ste. 550,
Richardson, TX 75080

Either party hereto may change its address by written notice given to the other party
hereto in the manner set forth above.

ARTICLE XX - COMPLIANCE WITH LAWS

The Tenant and all persons acting through or on behalf of the Tenant shall comply
with the provisions of the Fair Labor Standards Act, the Occupational Safety and Health
Act, and all other applicable federal, state, county, and local laws, ordinances, regulations
and codes (including identification and procurement of required permits, certificates,
approvals and inspections) in its performance hercunder. The Tenant further agrees
during the term of this Agreement to comply with all applicable Executive and Federal
regulations as set forth in SW9368, attached as Exhibit _2 and incorporated herein, as
may be modified from time to time.

ARTICLE XXI - OSHA STATEMENT

The Tenant, in recognition of SWBT's status as an employer, agrees to abide by
and to undertake the duty of compliance on behalf of SWBT with all federal, state and
local laws, safety and health regulations relating to the Premises which the Tenant has
assumed the duty to maintain pursuant to this Agreement, and to indemnify and hold
SWBT harmless for any judgments, citations, fines, or other penalties which are assessed
against SWBT as the result of the Tenant's failure to comply with any of the foregoing.
SWBT, in its status as an employer, shall comply with all federal, state and local laws,
safety and health standards and regulations with respect to the structural and those other
portions of the Premises which SWBT has agreed to maintain pursuant hereto.

ARTICLE XXII - INSURANCE

22.1 Coversge Requirements. The Tenant shall, at its sole cost and expense
procm,minﬂin,p.yfumdkeepinfmﬁefoﬂowinginmmgmdmy
addiﬁondinsmmcemdlotbondsrequimdbthmdmdawn.mn.bymce
companieshavingaBBSTlnmcenﬁngofA+Vﬂorbeﬂu,mdwh|chunnhonzedto
dobminessinthejmi:dicﬁoninwhichthe?remimar.elocued. SWBT shall be named

as an ADDITIONAL INSURED on general liability pohcy _ . .
(1) Comprehensive  General  Liability _ insurance including
Products/Completed Operations Liability insurance including the Broad Form
Comprehensive General Liability endorsement (or its equivalent(s)) with a
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Cqmbined Single limit fqr Bodily Injury and Property Damage of $1,000,000.
Said coverage shall include the contractual, independent contractors
products/completed operations, broad form property, personal injury and fire
legal liability.
(2) If use of an automobile is required or if the Tenant is provided or
otherwise allowed parking space by SWBT in connection with this
Agreement, automobile liability insurance with minimum limits of $1 million
cach accident for Bodily Injury, Death and Property Damage combine.
Coverage shall extend to all owned, hired and non-owned automobiles. The
Tenant hereby waives any rights of recovery against SWBT for damage to the
Tenant's vehicles while on the grounds of the Building and the Tenant will
hold SWBT harmless and indemnify it with respect to any such damage or
damage to vehicles of the Tenant's employees, contractors, invitees, licensees
or agents.
3) Workers' Compensation insurance with benefits afforded in
accordance with the laws of the state in which the Premise is located.
4) Employer’s Liability insurance with minimum limits of $100,000 for
bodily injury by accident, $100,000 for bodily injury by disease per employee
and $500,000 for bodily injury by disease policy aggregate.
(5) Umbrella/Excess liability coverage in an amount of $5 million
excess of coverage specified above.
(6) All Risk Property coverage on a full replacement cost basis insuring
all of the Tenant's personal property situated on or within the Building or the
Premises. The Tenant releases SWBT from and waives any and all right of
recovery, claim, action or cause of action against SWBT, its agents, directors,
officers, employees, independent contractors, and other representatives for any
loss or damage that may occur to equipment or any other personal property
belonging to Tenant or located on or in the space at the instance of the Tenant
by reason of fire or water or the clements or any other risks would customarily
be included in a standard all risk casualty insurance policy covering such
property, regardless of cause or origin, including negligence of SWBT, its
agents, directors, officers, employees, independent coatractors, and other
representatives. Property insurance on the Tenant's fixtures and other personal
property shall contain a waiver of subrogation against SWBT, and any rights
of the Tenant against SWBT for damage to the Tenant's fixtures or personal
property are hereby waived. _

The Tenant may also elect to purchase business interruption and coatingent business

intemnpdoninsm'mce,knowingmuSWBThnnoliabilityfalo.uot‘proﬁton:evenues

should an interruption of service occur. Self insurance of the insurance requirements

listed above shall be permitted subject to Tenant 1) having§mg1>leutwuthof§50M

mgum,mdz)mhgaﬁnmcidmw;ymammhsmmdmhmga

cial strength rating of 4A or SA assi radstreet.
fna 222 Q_qml:z'm Thelim@t:dsetfonhinSectionzz.lmly_b.eincre_uofdby
SWBT from time to time during the term of occupancy to at least such minimum limits as
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mn dltxixge’n be customary in respect of comparable situations within the existing SWBT
' 22.3 Primary Coverage. All policies purchased by the Tenant shall be deemed to

ge w%n.lx‘nuy and not contributing to or in excess of any similar coverage purchased by

22.4 Effective Dgte. All insurance must be in effect on or before occupancy date
and shall remain in force as long as any of the Tenant's facilities or equipmeat remain
within the Premises or the Building. If the Tenant fails to maintain the coverage, SWBT
may pay the premiums thereon and, if so, shall be reimbursed by the Tenant.

22.5 Supporting Documentation. The Tenant shall submit certificates of insurance
and copies of policies reflecting the coverages specified above prior to the
commencement of the work called for in this Agreement. The Tenant shall arrange for
SWBT to receive thirty (30) days advance written notice from the Tenant's insurance
company(ies) of cancellation, non-renewal or substantial alteration of its terms.

22.6 Carrier Recommendations. The Tenant must also immediately conform to the
recommendation(s) made by SWBT's Property Insurance Company with respect to the
Premises, and Tenant’s use of the Premises.

22.7 Material Breach. Failure to comply with the provisions of this section will be
deemed a material violation of this Agreement.

ARTICLE XIII - SWBT'S RIGHT OF ACCESS

SWBT, its agents, employees, and other SWBT-authorized persoas shall have the
right to enter the Premises at any reasonable time to examine its condition, make repairs
required to be made by SWBT hereunder, and for any other purpose deemed reasonable
by SWBT. SWBT may access the Premises for purpose of averting any threat of hanm
imposed by the Tenant or its equipment or facilities upon the operation of SWBT
equipment, facilities and/or personnel located outside of the Premises. If routine
inspections are required, they shall be conducted at a mutually agreeable time.

ARTICLE XXIV - MISCELLANEQUS
24.1 Exhibits The following Exhibits are attached hereto and made part hereof:

Exhibit 1 Physical Collocation Application Form For Non-Standard
'Central Office Floor Space Application Form
Exhibit 2 Noa Discrimination Compliance _
24.2 Vanstions. In the event of variation or discrepancy between any duplicate
originals hereof, including exhibits, the original Agreement held by SWBT shall control.
24.3 Governing Law. Thi:Agreunentshllbegovemedbythehw:ot‘theSm
in which the Premises is located, without regard to the choice of law principles thereof.
24.4 Joint and Seversl. lfTenmtcmsﬁmtesmmMonepu!qmpmashxp.
corporation, or other legal entities, the obligation of all such entities under this
Agreement is joint and several. ‘
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' .24.5 Enm_umgm_qm SWBmeymﬁnse requests for additional space in the
Building or in any other SWBT premises if the Tenant is in material breach of this
Agreement, including having any past due charges hereunder. In any and esch such
cvent, the Tenant hereby releases and shall hold SWBT harmless from any duty to
negotiate with the Tenant or any of its affiliates for any additional space.

246 Scvenability. If any of the provisions hereof are deemed invalid, such
invalidity shall not invalidate the entire Agreement, but rather the entire Agreement shall
be construed as if not containing the particular invalid provision(s), and the rights and
obligations of SWBT and the Tenant shail be construed ingly.

24.7 Pangraph Headings and Article Numbers. The headings of the articles and
paragraphs herein are inserted for convenience only and are not intended to affect the
meaning or interpretation of this Agreement.

24.83 Entire Agreement. This Agreement with the attached schedules and exhibits,
and referenced documentation and materials attached hereto set forth the entire
understanding of the parties and supersedes all prior agreements, amrangements and
understandings relating to this subject matter and may not be changed except in writing
by the parties. No representation, promise, inducement or statement of intention has been
made by either party which is not embodied herein, and there are no other oral or written
understandings or agreements between the parties relating to the subject matter hereof
except as may be referenced herein.

249 No Third Party Beneficisries. Nothing in this Agreement is intended, nor
shall be deemed, to confer any rights or remedies upon any person or legal entity not a
party hereto.

24.10 Construction. This Agreement shall be interpreted and governed without
regard to which party drafted this Agreement.

24.11 Multiple Originals. This Agreement may be executed in multiple copies,
each of which shall be deemed an original.

24.12 Wavier of Obligations. (s) Whenever this Agreement requires the consent

of a party, any request for such consent shall be in writing.
. (b) Neither party shall be deemed to have waived or impaired sy right, authority,
or option reserved by this Agreement (including the right to demand exact compliance
with every term, condition and covenant herein, or to declare any breach hereof to be &
dcﬁnhndmumimmhwtpﬁamuminﬁmoﬁum),bymof
any custom or practice of the parties st variance with the terms hereof or any failure,
refusal or neglect to exercise any right under this Agreement or to insist upon exact
mpﬁmbymzoﬁawiminobﬁpﬁommm.inchdin;myndegrm.
mmywﬁm,fubenm«,dehy,hﬂmmomisﬁmbySWBthmmyngh&
powuotopﬁon,whedmoftheume,simﬂnordiﬁ'mtnmt,mmmpectmmor
more other entities having space in or on SWBT real property.. '

24.13 Rights Cumulative. Tbriglmoflpmyhcmmdermmuhnvemdno
exercise or enforcement by such party of any right or remedy hereunder shall preciude
thcexerciseorenfomementofmyoﬁerﬁghtotmedyhemmduotwwmchmch
party is entitled to enforce.
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24.14 Dinding Effect (a) This Agreement is binding upon the parties hereto
their respective executors, administrators, heirs, assigns and successors in interest, ’

(b) All obligations by either party which expressly or by their nature survive the
expiration or termination of this Agreement shall continue in full force and effect
subsequent to and notwithstanding its expiration or termination and until they are
satisfied in full or by their nature.

24.15 Impossibility of Performance. Neither party shall be lisble for loss or
damage or deemed to be in breach of this Agreement if its failure to perform its
obligations results from: (a) compliance with any law, ruling, order, regulation,
requirement or instruction of any federal, state or municipal government or any
department or agency thereof or court of competent jurisdiction; (b) acts of God; (c) acts
of omissions of the other party, (d) fires, strikes, labor difficulties, embargoes, war,
insurrection or riot, or any other intervening act beyond the reasonable control of the
party claiming such a delay. Any delay resulting from any of said causes shall extend
performance accordingly or excuse performance, in whole or in part, as may be
reasonable. In any such event, the Tenant's employees, authorized agents and contractors
will comply with the Emergency Operating Procedures established by SWBT.

24.16 Survival. The terms, provisions, representations, and warranties contained
in this Agreement that by their nature and/or context are intended to survive the
performance thereof by either or both parties hereunder shall so survive the completion of
performances and terniination of this Agreement, including the making of any and all
payments due hereunder.

24.17_ Adiustments: Audits and Records. In order to ensble SWBT to comply with
applicable requirements, if any, of Parts 32 and 64 of the Rules (Rules) of the Federal
Communications Commission (FCC) pertaining to accounting classifications and affiliate
transactions and any similar state or federal requirements, the parties agree that.

(i) any amount due hereunder shall be no less than that which is required by the
applicable provisions, if any, of any such Rules or requirements. In the event that
the compensation hereunder is less than that which is required by such applicable
provision, SWBT may amend the amount by written notice and Tenant shall
promptly pay such amended amount; and

(ii) Tenant shall maintain and shall make available to SWBT, or its suditors, upon
two days’ notice, complete and accurate records related to this Agreement in
SWBTpriamdewoyincorotherwisepemmdydispomgofmchmords
and, at SWBT’s option, shall transfer such records to SWBT. SWBT shnll_tnve
d\eﬁghtd:rmghitsrepmenuﬁmminspectudwdigdminsnamdmss
hours, the records related to this Agreement .

IN WITNESS WHEREOF, the duly authorized representatives of the parties have
executed and delivered this Agreement as of the day and year first above written.
THIS AGREEMENT CONTAINS A BINDING ARBITRATION
AGREEMENT.
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SOUTHWESTERN BELL TELEPHONE COMPANY

Title: General Manager-CPAT..... 17'37’?]

Name: Larry B. Cooper

Bell Communications Services, Inc.
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ATTACHMENT A

Southwestern Bell Telephone Company

Account Manager-CPAT, One Bell Plaza, Room 522, Dallas, TX 75202
Re: Southwestern Bell Communications Services, Inc.-Kansas City McGee

Pursuant to the referenced Central Office Lease Agreement (“Agreement”), this

letter constitutes a request to place the following additional equipment and/or facilities in
the Premises:

GepericName  #ofBsys FloorLoading ~ Power Req. Heat Release

If this request is acceptable to Southwestern Bell Telephone Company (“SWBT™),
please indicate that acceptance by executing both originals and returning one to the
undersigned. With the return of an executed original, the Agreement shall be deemed
amended to reflect that the listed equipment and facilities may be located in the Premises.
In all other respects, the Agreement shall be unaffected.

If not acceptable, please let me know of SWBT's objections or conditions to its
acceptance.

All capitalized terms not defined in this letter but defined in the Agreement shall
have the meaning ascribed to such term in the Agreement.

TENANT: AGREED AND ACCEPTED:
SOUTHWESTERN BELL
TELEPHONE COMPANY
By: By:
Title: ] Title:
Name: Name,_




@ Southwestern Bell Telephope
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PHYSICAL COLLOCATION APPLIGATION FORM
FOR NON-STANDARD ARRANGEMENTS

Section 1 - General Information

1.

2.

3

INTERCONNECTOR: Southwestern Bell Communications Services ACNA: SBC

ADDRESS 130 E. Travis, Suite 550; San Antonio, TX 78208

CONTACT NAME:  Randy Still, Director-Planning & Design

PHONE. _ 214-464-6523 FAX: _214-464-5576

| HAVE READ AND UNDERSTAND SWBT's COLLOCATION TECHNICAL STANDARDS.

NAME: Randy Still SIGNATURE: % DATE. ;éé

COLLOCATION CENTRAL OFFICE: ___Kansas ity HcGee
CLLI:  XSCYMOSS ADDRESS: 1101 McGee

CITY / STATE: Kansas City, M0 64106

tion 2 - For SWBT Use : oate s Tive receveo:_3-1DT0 (D 'YOA

ngiﬁ\cq aooress: | B P R 2900 Dls
prone 1 Yle4— LEE;X FALMQ-HQ
user.‘ﬁmlbﬂhMP cur KSONMIQBRH AL

e NHMIDE

Assigned SWBT Interconnection Coordinator:

3.

NAME: N\ g ?e Qggbg X aooress:| B RmAe0 Dl
prone: M WU -€23D ~ mx Q14 Ypl- (6]

Date FAX sent to SWBT interconnection coordinator. 3 - \i:cllf
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